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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION g“? N“‘;‘;‘:“ 3232-;"-‘200":9
. xpires: ruary 28,
Washington, D.C. 20549 P 0 CESSED Estimared sverage busden
hours per response......16.00
FORM D j R
SEC USE ONLY
NOTICE OF SALE OF SECURITIES MAR 102009 Prefix — Seria
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR JHOMSON REUTERS DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTI SEEMa}pﬂlﬂmmq
Seetist -
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) ~
Limited Partnership Interests in Baupost Value Partners, L.P.-1 . s
Filing Under (Check box{es) that apply): [J Rule 504 [J Rule 505 {X] Rule 506 3 Scction 4(6) [J ULOE FEd 7 §] z[mg
iling: ili cot
A. BASIC IDENTIFICATION DATA WA
1. Enter the information requested about the issuer - Pr-Phii
(11

Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
Baupost Value Partners, L.P.-I

Address of Execulive Olfices  (Number and Sireet, City, State, Zip Code) Telephone Number (including Arca Code)
c/o The Baupost Group, L.L.C., 10 St. James Avenue, Suite 2000 (617) 210-8300

Boston, MA 02116

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)

(if different from Executive Offices)
Brief Description of Business

Private Investment fund .

[ corporation XNimited partnership, already formed

e oo N

Actual or Estimated Date of Incorporation or Organization:

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: .
Wha Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 us.C.

77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission {SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Coples Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manvally signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures. '

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previcusly supplied in Parts A and B. PantE and the Appendix need not be filed with

the SEC.
Filing Fee: There is no federal filing fee.

State:

This notice shatl be used to indicate reliznce on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those stales that have adopted ULOE and
that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securi ties Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fce as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the apprepriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notlce
will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potenttal persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently

valid OMB control number.
SEC 1972 (5/91)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
X  Each promoter of the issuer, if the issuer has been organized within the past five years;
X Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

X Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X

Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer

[[] Director

X General and/or Managing Partner

Full Name (Last name first, if individual)
The Baupost Group, L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code)
10 St. James Avenue, Suite 2000, Boston, MA 02116

Check Box(es) that Apply: [JPromoter _[] Beneficial Owner __[] Executive Officer

[] Director

B General and/or Managing Partner

Full Name (Last name first, if individual)
Baupost Partners, L.L.C.

Business or Residence Address (Wumber and Street, City, State, Zip Code)
10 St. James Avenue, Suite 2000, Baston, MA 02116

Check Box(es) that Apply: [[JPromoter [ Beneficial Owner {7 Executive Officer [ Director _[J General and/or Managing Partner
. Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code}

Check Box(es) thet Apply:  [JPromoter _[] Beneficial Owner [ Executive Officer _[7] Director _[] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer  [] Director [ General and/or Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer (] Director  [[] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [JPromoter {] Beneficial Owner [ Executive Officer  [J Director [ General and/or Managing Partner

Full Name {Last name first, if individual}

Business or Residence Address (Number and Streef, City, Siate, Zip Code)

Check Box(es) that Apply: [JPromoter {_] Beneficial Owner L] Executive Officer [ Director [] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

{Use blank sheet, or copy and usc additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this 6ffering? ... Yes No
(] [

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? *General Partner may accept investments of a lesser amount $ 10,000,000*
3. Does the offering permit joint OWnership of @ SINGLE UMY oot Yes No
X 0

4. Enter the information requested for each persan who has been or will be paid or given, directly or indirectly, any commission or similar
remuncration for solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than
five {5) persons to be listed are associated persons of such a broker or dealer, you may set farth the information for that broker or dealer

only.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
(Check "All States™ or check INdividual SIAES) ...ooiveiierss oo o msomesmssbas s b st [ All States

(AL] (AK}  (AZ] [AR]  [CA]  [COl  [CT] (DE]  {DC]  [FL] (GA]  (HY (o]
(1L] {IN] (1A] (KS] (kY]  [LA] [ME]  [MD}  [MA]  [M]] [MN]  [MS]  [MO]
[MT]  [NE) [NV]  [NH]  (N]] [NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR] [PA]
[Ri] [5€1 [SD] [N} [TX] [uT] V1) fval_ [WA] [wv] (W] [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INGIVIAURD SEAIESY...oo....omsrersesssrasscresssess oo bis s aba s T R 1 All States

[AL] (AK)  [AZ) [AR]  [CA] [€coy (€T [DE] ibc]  [FL] [GA}  [HA (0]
{IL] {IN] (LA {Ks] [KY]  [LA] [ME]  [MD]  [MA]  [M]] [MN]  [MS] (MO}
(MT]  [NE] MNv]  [NH]  [N]] (NM]  [NY]  [NC}  [(ND]  [OH]  [OK]  [OR]  [PA]
[R1) {sC] [SD] ) [TX] (UT] A [va]  {waA] [Wv] [W]] {wy] [PR]

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "Alb States” oF check iNdiVIUAL SLALESY ..veieveeerssesrrescrmi s s ss s s 1S [ All States

[AL] {AK] [AZ] [AR] [CA] {CO] [CT] | DE} [DC] [FL} [GA] [HI) [1D]
{1L] [IN] [1A) [KS] (KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS] (MO]
(MT]  [NE] (NV] (NH] W] [NM]  [NY] [NC) (ND]  [OH] [OK] (OR] [PA]
[RI] 3¢ [SD) __[TN] [TX) [UT) [v1] [VA] [wa] _ {wv]  [wi) (wy]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
*0" if answer is "none” or "zero.” If the transaction is an exchange offering, check this box [ and indicate in
the colurns below the amounts of the securities offered for exchange and already exchanged.

Type of Security
Debt
Equity

[ Common [JPreferred
Convertible Sectrities (MCIUAING WRITAIS Y ci.vcvuimmirries s tesrsms s s sttt s st s
PAFITIETSIP IUEETEELS 1.-vcoocooecererressicesasbsie syt bars s s b 8D 4L 73 B A 8 S8 BT s

TOLA ..o vev et etsteareeeevemeietensesesanerenecees bt shr s b e enbeme e s s b s d SRR e bR
Answer also in Appendix, Colurn 3, if filing under ULOE.

2. Enter the number of aceredited and non-accredited investors who have purchascd securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines, Enter "0" if
answer is “none" or “zero.”

ACCTOATLEA TV EEOTS eeevereves et sissererar et varsrnsesassasseesesos o404 8R024 1R SRS b b1 e bTAER e nb A PRRFe wes s Erasd 44102 EA L B L IR SRS rpa bt nan bt

NOTI-ACCTEGILEA IVESEOIS ..o veevrerrererrieesessre e ssetsenervsssnsvs ey st bessassmsssas aresrs bab ks R ER SRS L PR R s TrE R AEA SRR s b s ma s LA e F e s e

Total (for filings under RUIE 504 ONIY).....oovivrieirsimmerissiismssesssss st ons s sass s s s e s
Answer also in Appendix, Column 4, if filing under ULOE.

3. If (his filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securitics in this offering. Classify secutities by type listed in Part C - Question 1.

Type of offering

REQUIALION A oottt st b s s
Rule S04 .....ccociiiirineritrrsieeenes

Total.ocoereeciins

4. a. Fumish 2 statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box 10 the left of the estimate.

Printing and Engraving COSIS ..o iciininimiens s
Legal Fees...ovmnnnnanninnne
Accounting Fees.
ENBINEENINR FOES . 1ovcecruenersuiessiisiitsintaars s sass e e a8 L4008 1 014848 205848 LR 20
Sales Commissions (specify finders' fees Separately) i
Other EXPENSES (THENTIEY ). ccucmecmrenscrctnssssimsrarssses e et st bbb st g s ettt

0181 soerieeresssstsmsesasessssanessessmsasae bedebabesren sr s 1esbese sassasamss et ems et e me a4 AR SRLAE R R AR BeR e eR s e b AR e SRR s

11613198_1.DOC

Aggregate Offering
Price

Amount Already
Sold

$

$ 800,000,000

§ 602,996,125

s

$

$ 800,000,000

$ 602,996,125

Number nvestors

25

Aggregate
Dollar Amount of
Purchases

§ 602,996,125

S

5

Type of
Security

Dollar Amount
Sold

@ | ||

ROOOoOO®OO

5

]

$ 68,000

s

$

$

§ 63,000




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. b. Enter the difference between the aggregate offering price given in response to Pant C - Question 1 and total

expenses furnished in respense to Part C - Question 4.2, This difference is the “adjusted gross proceeds to the

issuer.” $ 799,932,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of

the purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box to the

left of the estimate. The totn] of the payments listed must equal the adjusted gross proceeds to the issuer set

forth in response to Pant C - Question 4.b. above.

Payments to
Officers, Directors,
& Affiliates Payments To
Others

SAIATIES BN TEES 1 oeveoooooeos s eos s esesseseeserenere st s 1o eeseres s renenessersst s sesssr s ers bRt s st smssassassisesesraiinrs 1 8 s

PUTChase 0F FEal €SIRLE ... curviveereserasremremssamsserisricssst st sossmss s ssssansssaness Os Os

Purchase, rental or leasing and installation of machinery and eqUIPIIENL... o as Os

Construction or leasing of ptant buildings ARG fACIHHES......ccc.ceicrssmmmmmusscmmssssssssessmsesssimssesssssssssssssnsse ] 8 s

Acquisition of other businesses (including the value of securitics involved in this

offering that may be used in exchange for the assets or securities of another issuer Os Os

PUISUANE 0 & IIEEEET . oo vivemes i rmiessisensesssseas s snese e ser s T st st

Repayment of indebtedness........co....... Os Os

Working capital......c..oeeceeisns Os Os

Other (specify): Investment in portfolio securities and payment of lund expenses. s [ $ 799,932,000

» el
COMITIN TOUILS . evvereeeres v e seresesessoees oo sessoess o 1183 ek S e m s st et st psan s ot 3 S X $ 799,932,000
Total Payments Listed (colurmn to1als @dded).......cc.uiruerieeeioncrercsrensensusessissrmensios & $ 799,932,000

D. FEDERAL SIGNATURE

The issuer has duly caused this nofice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer (o any
non-aceredited investor pursuant to paragraph (b)(2) of RuleS0T Y

tssuer (Print or Type) Signa Date
Baupost Value Partners, L.P.-] /M February 25 , 2009

Name of Signer (Print or Type) Title of Signer {Print or Type)}
Paul C. Gannon Chief Financial and Administrative Officer

[Intentional misstatements or omissions of fact constitute federal criminal violations. (Sec 18 U.S.C. 1001.) |

ATTENTION

END
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